Washington, D.C. 20549 27995

| Estimaisy ~.
FORM D h:urs perresponse . . ... 10y
NOTICE OF SALE OF SECURITIES mﬂSEC USE ONLYS _
PURSUANT TO REGULATION D, " s
T SECTION 4(6), AND/OR DATE RECEIVED
FE UNIFORM LIMITED OFFERING EXEMPTION | i

(e

Name of Offering (L—_] check if this is an amendment and name has changed, and indicate change.)
Sale of Series B Preferred Stock, conversion of convertible promissory notes and issuance of common stock

Filing Under (Check box(es) that apply): [ ] Rule 504 [ ] Rule 505 [X] Rule 506 [ ] Section4(6) [ ] ULOE -
Type of Filing: [ New Filing [_] Amendment

1. Enter the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)
Modular Genetics, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Itfcluding
65 Cummings Park Woburn, MA 01801 (781) 376-0020

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Includm' Area Code)
(if different from Executive Offices)

Brief Description of Business

\V/‘
Genetic research and related product development /PROCESSED
Type of Business Organization / \ M AY O 7 ZUUII

X corporation [ limited partnership, already formed [ other (please specify):

D business trust D limited partnership, to be formed '
Month Year %

Actual or Estimated Date of Incorporation or Organization: D Actual [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) [DJE]
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

“This notice shall bé used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopied
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9
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2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been-organized within the past five years;
e FEach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
* Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢ Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  {X] Promoter  [X] Beneficial Owner [X] Exccutive Officer [X] Director [ ] General and/or
Managing Partner

Jarrell, Kevin Ph.D.
Full Name (Last name first, if individual)

65 Cummings Park Woburn, MA 01801
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ ] Promoter ~ [X] Beneficial Owner [_]| Executive Officer [} Director ~ [] General and/or
Managing Partner

Smith, Temple Ph.D. o )

Full Name (Last name first, if individual)

65 Cummings Park Woburn, MA 01801
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ~ [_] Promoter  [X] Beneficial Owner [X] Executive Officer [T] Director [ ] General and/or
Managing Pariner

Rogers, William

Full Name (Last name first, if individual)

c/o Choate, Hall & Stewart Exchange Place 53 State Street Boston, MA 02109
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter (] Beneficial Owner [7] Executive Officer [ ] Director [ ] General and/or
Managing Partner

McGregor, Clyde
Full Name (Last name first, if individual)

2 North LaSalle Street Suite 500 Chicago, IL 60602
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ ] Promoter  [X] Beneficial Owner [] Executive Officer [ ] Director [ ] General and/or
Managing Partner
Harvard University

Full Name (Last name first, if individual)

Office of Technology and Trademark Licensing 1350 Massachusetts Avenue Holyoke 727, Cambridge, MA 02138
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter 4] Beneficial Owner [ ] Executive Officer [ ] Director D General and/or
Managing Partner

Trustees of Boston University

Full Name (Last name first, if individual)

Community Technology Fund 108 Bay State Road, Boston, MA 02115
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter [:] Beneficial Owner [ ] Executive Officer [} Director [ General and/or
Managing Partner

Brennan, Terrence

Full Name (Last name first, if individual)

c/o Boston University Community Technology Fund 108 Bay State Road Boston, MA 02115
Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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. €s No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........c.c.o.eeres D g

Answer also in Appendix, Column 2, if filing under ULOE.

2.  What is the minimum investment that will be accepted from any individual? ..........ccocoiiiniiemmicnn, $ 5,000.00
Yes No
3. Does the offering permit joint ownership of @ SINEIE UNIY .coovviiiriiiiiiic et vae e ecvrenren g E]

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

N/A
Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check InAividual STAES) ......uvviiiiiiiiiiii ettt ee s ae e e e e s eess s s sis s s b in st araarerebeaaeeeeenss D All States

[aL] [ak] [az] [ar] [ca] [co] [cT] [pE] [DC] [FL]
(] [w] [a] [xks] [xy] [ta] [mE] [mD] [ma] [mi] [wn] [ms] [mo]

mr]  [ne]  [vwv] o [ne] ] [am] [ny]  [nc] [wo]  [on]  [ok]

[(rr]  [sc] [so] [m~] [rzx] [ur] [vr] [va] ([wa] [wyv] [wi] [wy] [FR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual STAtes) ........ooiiviiiriiiiiiniiiiir et rtres et e sttt beeneesees [:] All States

(aL] [ak] [az] [ar] [ca] [co] [cr] [DE] [Dc] [FL] [cAa]

] [Oal [x] &Y (1A mo] A [ O8] (5] [mo]
(mt]  [ne] [nvv] [ne] [] [w] [Ny] [nc] [np]  [oH] [ok] [orR] [Pa]
x] [or] 1] [a] [wa] [v] [w1] [wy] [@g]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check iNdivIiAUAL STALES) ...ccevirriieeiiiiieiiiirr i e atrisssa e s e e s asesaerabeea s aesaenesessesrerseas [:| All States

(ak] [Az] [ar] [ca] [co]

vl [ng]
ri] [sc] [so] [m] [rx] [ur] [v7]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

=l
&
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if the answer is "none" or "zero." If the transaction is an exchange offering, check

this boxg and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
| 515+ T O P OO PRURUPUPRt $ 000 § 0.00
B UILY <ottt ettt bt h et s e ettt R et bess kbt reneanereare et erseabes $ 5,143,140.00* $ 944,000.00*
X Common [ Preferred
Convertible Securities (INCIUAING WAITANES) ..........ocoierreie v ceenranse e s ss st ieeeseanseean $ 0.00 § 0.00
Partnership INTETESTS ...coviiiiiiiiiiieire et e s e b et sresrt et ecnsbab e s e b e s anreatebesranpereenen $ 0.00 § 0.00
Other (Specify [ YOO $ 000 § 0.00
TOLAL Lot sttt et et bt e eteebe s re e b be bt et e erberte et reen § 5,143,140.00 § 944,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate doilar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAITEd INVESIOTS «ov.viiiiiccirireiisireiiteesese st b s e st e sete s beeste s et e e ebeesbs et esaseeeabesbraaasessbaassnaasnseessasansansnnes 12 944,000.00
NON-ACCTEAILEA INVESLOTS 1uvvrviuviiiuieiriierineeesriiiiserserisesisenssraeessessnserassesessesssssessessenssessssesssssesseen 0 3 0.00
Total (for filings under Rule 504 ONLY) coviiciiisinrieiie i s e n s aaeess s e 12 $ 944,000.00
Answer also in Appendix, Column 4, if filing under ULOE.
3. If'this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ooiiiiiieieiecie ettt svr e e e et i e st b e e b et et te e bt e sasee ehs e et kb e taeear b e aseasbeserseeabeeabeeseenneats e rreaas 0 $ 0.00
REFULATION A 1iviitiiiieetiiiiiiire vt ite et e erteere eeesbeerasesaeebebessensesaesbessenseasastearesbesestesbeeeesebessnseesassens 0 s 0.00
RUIE S04 oottt e rc et e e st e e e e e s s eaab b es e b e e e ran bt et baeeaae e st bt attsee et aasasaenas 0§ 0.00
TOLAL sttt et s et st et e et e e e e s e abab e R e e e e aaeessa e s Rt ba b ban e et e nannras s reerbrerane 0§ 0.00

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TIANSTEr AZENUS FEES ....vivieveiuiisiitsieitiesesesseseseesis e enss e essebsssetsesebanseba b eesesassssss s b sens st st ess st s nsssasenssrsnas ] s
Printing and ENgraving COStS ......ccciierieiiiiimeeiiminisrreecoitassersetssinrasressreetsensesssenesrasssecssreesnnne ssssasssonsessenne D $
LLEEAL FEES ..evvviriveresieiesceoeeeetetssete et e eess s eas et ee s s es s e ta s s ssee st msaesneems et sn s eee s e ona e en st s s et et se s eaesnanen s > s 75,000.00
ACCOUNTINE FEES ..o.uiiiiiiiiiiie ittt ettt e st e ettt ch e et b et n bt eneen [ s
ENGINEETING FEES wvviirciiiitiiiiiitii ettt e saes st et be e ssesres b sabaenneesatsensreneenan D $
Sales Commissions (specify finders' fees separately) E] $
Other Expenses (identify) D $
TOTAL ocveit ettt ce stk RS e E k£ s heer e eca et b s n s X s 75,000.00

* $3,000,000 of aggregate offering price is attributable to sale of Series B
Preferred, of which $944,000 has already been sold. $2,125,990 of aggregate
offering price is attributable to conversion of promissory notes into shares
of Series B Preferred, none of which p@s yet converted. $17,150 of the

co monts 00 200TEgate offeripg price is attributable to issuance of common stock.
none of which has been issued.




b. Enter the difference between the aggregate offering price given in response to Part C—Question 1
and total expenses furnished in response to Part C—Question 4.a. This difference is the "adjusted gross
ProCEedS 10 ThE ISSUEL." ...iuuiiiiieiieiieiieiiirie e cteeiieretrieererae e eattra s et aararaseesstestearesretenmesstsssnraerennetsrnnnnns $ 5,068,140.00

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C—Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
SALATIES ANA FEES 1ovivuiiieirereeisteeeieeear et rarsesres e tesenteetesteats senstetasatssteessabeshasessbbresatasteransassessisaansans s s
PUICHASE OF T€A] ESLALE ..ccvevvvireevreiecvsereiaitecerineioteisesabsatesssssssseessssessssasrsesssessossbassssessnsssseosantoneees D $ D $
Purchase, rental or leasing and installation of machinery
AN EQUIPMENL 1..vvveviverreseeveerensereteeresresstesseseestesaseseassssessessessesiessssansstesrsseserssssesestesmasesssesentssamsssanse s s
Construction or leasing of plant buildings and facilities .......cevevreciiieniiisinicin e D$ Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUSUANT 10 8 METZET) Lovvireriereerrsrersosninestoeisiiesteresioimisstessssiseaessssmensssssmanessssseesssossossnessossaseees D $ s
Repayment OF iNAEDIEANESS ....cceeeviereirieeeriieeetertaeteeseresaraerstessteseassseestaasessreeesassseseensassmssnessaennse Os _ s
WOIKIIE CAPILAT «.vcvvvivevsieceetesiestesesseseseetes st s e ssesaesesss et e bas e s as et essiastessessstesensantosesseebeseaseesensnsnecee s X]$_ 5,068,140.00
Other (specify): D $ D $

..... Ds DS

COLUMI TOLALS «..everritaeimsae e ise st bbb s s B $_ 5,068,140.00

Total Payments Listed (column totals added) g $  5,068,140.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited mvestor rsuant to paragrap (b)(2) of Rule 502.

Issuer (Print or Type) SlgﬂW [ /J Date
Modular Genetics, Inc. %’ <) Apri 1l 26, 2004

Nameiof Signer (Print or Type) Tltle of Signer (Print or T y
William C. Rogers, Esqg. Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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